STATE OF UTAH CONTRACT
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CONTRACT NUMBER:

1. CONTRACTING PARTIES: This contract is between the following Agency of the State of Utah:

Transportation 810 Project Development referred to as STATE and the following:
Agency Name Agency Division
Code
CONTRACTOR: Dve Management Group, Inc LEGAL STATUS OF CONTRACTOR
Name Sole Proprietor
500 108" Ave NE, Suite 1700 Non-Profit Corporation
Address X For-Profit Corporation
Bellevue WA 98004-5500 Partnership
City State Zip Code Government Agency
William D. Dve (425) 637-8010
. Contact Person Phone Number
911482332 . _68304E 91875000000
Federal ID# Vendor Number Commodity Code(s)

B. CONTRACT TYPE AND PURPOSE:

Time and Material contract to provide professional management consulting services.

3. PROCUREMENT: This contract is entered into as a result of the Procurement process on bid #RM2043
Requisition # 810 26000000036 JFY 2002 . //ﬂ’i oy

ol
4. CONTRACT PERIOD: Effective date: _01/01/02 . Termination date: 12/31/08 , unless terminated early or extended in accordance
with the terms of this contract. Renewal Options (if any): Two 1-yr options.

5. CONTRACT COSTS: CONTRACTOR will be paid a maximum of: $411,100.00 for costs authorized by this contract.

6. ATTACHMENT A: Division of Purchasing’s Standard Terms and Conditions.
ATTACHMENT B: Scope of Work.
ATTACHMENT C: Pricing
ATTACHMENT D: Special Terms and Conditions
ATTACHMENT E: Audits

Any conflicts between Attachment A and other Attachments will be resolved in favor of Attachment A.
7. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:

A. All other governmental laws, regulations or actions applicable to the goods and/or services authorized by this Contract.
B. Utah State Procurement Code, Procurement Rules and Contractor’s responses to Bid # RM2043 dated 09/25/01 .

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

CONTRACTOR STATE OF UTAH

M/.‘.“ - /
- Contractor’s Signature T vid K. Miles, Director of Operations
: ‘\ Ty 3 Sas i-v‘\;““—' Ll v",”j {: MRl :/T e W Am 1:‘ E ,J;?
T * Contractor’s Name SONTEACT RECEIVEDD#Sion of Purchasifig
TS i -+ PROCESSED BY aé-
P lies gy T APR 9 9 2005 DIVISION.OF FINANCE avE
, Title ' Division of Finance
Vi v e A B‘“,D APR 2
Paut-Rottmanm -~ 801-965-4078 801-965-4073 prottmann@dot.state.ut.us

Agency Contact Person Telephone Number Fax Number E-Mail Address
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ATTACH: .NT A: STANDARD TERMS AND Ct JITIONS TN N

AUTHORITY: Provisions of this contract are pursuant to the authority set forth in 63-56, Utah Code Annotated, 1953, as amended, Utah
State Procurement Rules (Utah Administrative Code Section R33), and related statutes which permit the STATE to purchase certain specified
services. and other approved purchases for the STATE.

CONTRACT JURISDICTION, CHOICE OF LAW, AND VENUE: The provisions of this contract shall be governed by the laws of the
State of Utah. The parties will submit to the jurisdiction of the courts of the State of Utah for any dispute arising out of this Contract or the
breach thereof. Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

LAWS AND REGULATIONS: Any and all supplies, services and equipment furnished will comply fully with all applicable Federal and
State laws and regulations.

RECORDS ADMINISTRATION: The CONTRACTOR shall maintain, or supervise the maintenance of all records necessary to properly
account for the payments made to the CONTRACTOR for costs authorized by this contract. These records shall be retained by the
CONTRACTOR for at least four years after the contract terminates, or until all audits initiated within the four years, have been completed,
whichever is later. The CONTRACTOR agrees to allow STATE and Federal auditors, and STATE Agency Staff, access to all the records to
this contract, for audit and inspection, and monitoring of services. Such access will be during normal business hours, or by appointment.

CONFLICT OF INTEREST: CONTRACTOR represents that none of its officers or employees are officers or employees of the State of Utah,
unless disclosure has been made in accordance with 67-16-8, Utah Code Annotated, 1953, as amended.

CONTRACTOR, AN INDEPENDENT CONTRACTOR: The CONTRACTOR shall be an independent contractor, and as such, shall have
no authorization, express or implied. to bind the STATE to any agreements, settlements, liability, or understanding whatsoever, and agrees not
to perform any acts as agent for the STATE, except as herein expressly set forth. Compensation stated herein shall be the total amount payable
to the CONTRACTOR by the STATE. The CONTRACTOR shall be responsible for the payment of all income tax and social security
amounts due as a result of payments received from the STATE for these contract services. Persons employed by the STATE and acting under
the direction of the STATE shall not be deemed to be employees or agents of the CONTRACTOR.

INDEMNITY CLAUSE: The CONTRACTOR agrees to indemnify, save harmiess, and release the STATE OF UTAH, and all its officers,
agents, volunteers, and employees from and against any and all loss, damages, injury, liability, suits, and proceedings arising out of the
performance of this contract which are caused in whole or in part by the negligence of the CONTRACTOR'S ofticers, agents, volunteers, or
employees. but not for claims arising from the State's sole negligence.

EQUAL OPPORTUNITY CLAUSE: The CONTRACTOR agrees to abide by the provisions of Title VI and VII of the Civil Rights Act of
1964 (42USC 2000e) which prohibits discrimination against any employee or applicant for employment or any applicant or recipient of
services. on the basis of race, religion, color, or national origin; and further agrees to abide by Executive Order No. 11246, as amended, which
prohibits discrimination on the basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age; and Section 504 of the
Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which prohibits discrimination on the basis of disabilities. Also, the
CONTRACTOR agrees to abide by Utah's Executive Order, dated March 17, 1993, which prohibits sexual harassment in the work place.

SEPARABILITY CLAUSE: A declaration by any court. or any other binding legal source, that any provision of this contract is illegal and
void shall not affect the legality and enforceability of any other provision of this contract, unless the provisions are mutually dependent.

RENEGOTIATION OR MODIFICATIONS: This contract may be amended, modified, or supplemented only by written amendment to the
contract, executed by the parties hereto, and attached to the original signed copy of the contract.

DEBARMENT: The CONTRACTOR certifies that neither it nor its principals are presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation in this transaction (contract), by any governmental department or agency. If the
CONTRACTOR cannot certify this statement, attach a written explanation for review by the STATE.

TERMINATION: Unless otherwise stated in the Special Terms and Conditions, this contract may be terminated, with cause by either party,
in advance of the specified termination date, upon written notice being given by the other party. The party in violation will be given ten (10)
working days after notification to correct and cease the violations, after which the contract may be terminated for cause. This contract may be
terminated without cause, in advance of the specified expiration date, by either party, upon 90 days prior written notice being given the other
party. On termination of this contract, all accounts and payments will be processed according to the financial arrangements set forth herein for
approved services rendered to date of termination.

SALES TAX EXEMPTION: The State of Utah’s sales and use tax exemption number is E33399. The tangible personal property or services
being purchased are being paid from State funds and used in the exercise of that entity’s essential functions. If the items being purchased are
construction materials, they will be converted into real property by employees of this government entity, unless otherwise stated in the contract.

WARRANTY: The contractor agrees to warrant and assume responsibility for all products (including hardware, firmware, and/or software
products) that it licenses, contracts, or seils to the State of Utah under this contract for a period of one year, unless otherwise specified and
mutually agreed upon elsewhere in this contract. The contractor (seller) acknowledges that all warranties granted to the buyer by the Uniform
Commercial Code of the State of Utah apply to this contract. Product liability disclaimers and/or warranty disclaimers from the seller are not
applicable to this contract unless otherwise specified and mutually agreed upon elsewhere in this contract. In general, the contractor warrants
that: (1) the product will do what the salesperson said it would do, (2) the product will live up to all specific claims that the manufacturer makes
in their advertisements, (3) the product will be suitable for the ordinary purposes for which such product is used, (4) the product will be suitable
for any special purposes that the State has relied on the contractor’s skill or judgement to consider when it advised the State about the product,
(5) the product has been properly designed and manufactured, and (6) the product is free of significant defects or unusual problems about
which the State has not been warned. Remedies available to the State include the following: The contractor will repair or replace (at no charge
to the State) the product whose nonconformance is discovered and made known to the contractor in writing. If the repaired and/or replaced
product proves to be inadequate, or fails of its essential purpose, the contractor will refund the full amount of any payments that have been
made. Nothing in this warranty will be construed to limit any rights or remedies the State of Utah may otherwise have under this contract.
(Revision date: Nov 14, 2000)



ATTACHMENT B: SCOPE OF WORK

Professional Management Consulting Services

1.0 Introduction.

1.1 Background. Utah Department of Transportation (UDOT) in the past has contracted with
professional management consulting firms to conduct audits on various operations, functions and
processes within the Department, and provide recommendations as to how these operations,
functions and processes can be changed, resulting in better Department compliance with governing
laws and regulations, and to achieve greater economy, efficiency and program effectiveness. This
effort has resulted in significant changes and improvements, and, as a result, UDOT intends under
this contract to continue performing surveys/audits on a task by task basis.

1.2 Scope. This contract shall provide Professional Management Consulting Services on an as needed
basis. Requirements shall be clearly defined and implemented into the contract by task orders.

2.0 Contractor Required Tasks. The Contractor shall conduct the following tasks:

2.1 Audits.

2.1.1 Conduct audits in accordance with established performance standards, on specific divisions,
sections, operations, functions or activities of the Utah Department of Transportation, and
could include conducting financial and compliance audits of costs billed by entities
contracting with the UDOT.

[S¥]

.1.2° Thoroughly analyze the information collected during the audits and provide
recommendations as to how these operations, functions and processes can be changed to
result in better Department compliance with governing laws and regulations, and to achieve
greater economy, efficiency and program effectiveness.

2.2 Data.
2.2.1 Interim reviews and reports as required.

2.2.2 Reports shall be comprehensive, including the Contractor’s findings and recommendations
relative to allow the clarifying of costs; efficiency and effectiveness of the entity’s functional
operations; internal control structure; and compliance with laws and regulations, as
applicable. Findings and recommendations must be fully developed, including a statement
of condition, cause and effect, and recommendation.

2.2.3 Provide a draft report for review prior to the final report being issued.
2.2.4 All reports resulting from this Contract will be issued to the Chairman of the Utah

Transportation Commission and UDOT’s Executive Director, with a copy of the report to
UDOT’s Internal Auditor. Additional copies for distribution will be determined by each



specific Task Order.

2.2.5 Reporting deadlines will be determined in each Task Order executed between UDOT and the

Contractor.

2.3 Audits.

2.3.1

Conduct audits as specified by Audit Request and approved Contractor Work Plan.

2.3.2 Audit Requests will be prepared by UDOT and submitted to the Contractor. The wriiten
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2.3.6

request shall define the assignment, schedule of performance and all other pertinent facts
regarding the assighment.

. Submit a work plan to accomplish the work defined in Audit Request. The work plan shall

be sufficient enough to demonstrate an understanding of the requirements, including any
tests and procedures that may be applied. A complete cost proposal shall also be included.
The cost proposal shall include a breakdown of hours for each staff member, travel, and
other associated costs. Note, travel time will not be allowable billable hours. Travel
expenses must follow State of Utah guidelines for State employees for In-State travel.

The Contractor’s proposal shall be negotiated with UDOT. Proposed hours will be the key
element in the negotiations.

Once the work plan has been negotiated, approved, and signed by both parties, the
Contractor shall begin work on the audit.

UDOT reserves the right to modify the work plan during the audit to adjust for
changes in audit requirements and funding.

2.4 Initial Audit. (Refer to Exhibit 1)

2.5 Other

2.5.1

25.2

253

254

Requirements.

Make available all work papers, work plans, and time control records associated with the
contract during the performance of the examination and/or at the completion of the work for
a qualify control review and for verification of key personnel obligated in the proposal.

Inform UDOT’s Executive Director of any indication of errors, irregularities or illegal acts
that may come to their attention in connection with the examination.

Notify UDOT’s Executive Director of all conferences between the Department and the
Contractor. An exit conference with the Contractor and UDOT’s Executive Management
shall be required.

Notify UDOT, in writing prior to changes of partner, manager, supervisor or senior
personnel obligated in the proposal.



2.6 Compensation for Services.

2.6.1

2.6.2

2.63

The Contractor shall be paid on a monthly basis through the submission of progress billing
statements. Progress billing statements shall reflect work earned from the previous
statement.

Final payment will be made upon completion of the contracted work, receipt and acceptance
of all required final reports, receipt of a statement of actual hours incurred, and final
billings.

Payments by UDOT are expressly subject to legislative appropriation. Therefore, in the
absence thereof, the Contract and/or any Task Order may be terminated once it becomes
known.

3.0 UDOT Responsibilities. UDOT shall be responsible for the following:

3.1 Prepare the contract/work task order which provides the general description of the work to be
performed.

3.1.1

3.1.2

Make available any statutes, policies and procedures.
Schedule and coordinate meetings as needed.

Provide reasonable office space for the firms (contractors) use during the execution of the
work covered by this contract, if on-site work is required.

Review Contractor’s work papers and reports.

UDOT will not provide any clerical support to the Contractor.



Exhibit 1: Initial Audit Tasks

MAINTENANCE STRATEGIC OBJECTIVE: To plan and manage the maintenance program of the
Department so as to assure an optimal level of effectiveness and efficiency in operations, structure, use of
resources, processes, support and performance accountability statewide.

The Contractor shall conduct a comprehensive audit of the Department’s maintenance functions. The audit
is to review and evaluate present maintenance processes and activities against the strategic objective, and

should include all phases of Central Maintenance and Region Maintenance plans and objectives. Examples
are:

1. Performance audit of the business objectives of Central Maintenance Division of the Utah Department
of Transportation, including Maintenance Planning and Maintenance Methods. Review the structure,
staffing, processes and procedures used by this Division in administering the statewide maintenance
program and supporting region maintenance activities. Assess the Division=s compliance with
governing laws and regulations, and evaluate the Division=s efficiency and effectiveness in performing
its responsibilities.

2. Evaluate the effectiveness and efficiency of the Central Division in its region support activities,
including:

- Planning for statewide maintenance needs

- Budget preparation and distribution of statewide maintenance funds

- Monitoring statewide maintenance expenditures and providing timely reports through MMS

- Managing the statewide features inventory

- Providing effective performance measures

- Developing and improving processes, procedures, and materials.

- Interfacing with Procurement Division to assure timely delivery and warehousing of maintenance
materials.

- Review the effectiveness of maintenance training, to include training of Highway Operations
Specialists in appropriate maintenance, traffic control, and safety procedures

3. Review and evaluate the current Maintenance Management System (MMS) with respect to the
departments strategic objectives and providing:

- Data accuracy

- Usage of reports produced for end users

- Effectiveness of the system in providing information for allocation of budgets and monitoring expenses
against the budget at Central, Region, and Station locations

- Maodifications or enhancements needed to meet maintenance business objectives and to make the
system more effective and responsive to user needs and to bring the system to the Astate-of-the-art@

4. Review and evaluate the Maintenance Management Quality Assurance (MMQA) program with respect
to its overall effectiveness including:

- Reliability and effectiveness of performance measures currently being used
- Usage of performance measures to improve performance on key maintenance activities
- Use of performance measures and reports in allocating maintenance funds



. Conduct a survey of Region Maintenance units to evaluate the effectiveness of services and current
maintenance processes provided by the Maintenance Central Office

. Audit Region Maintenance Units in Regions 1, 2, 3, and 4. Review structure, staffing, processes and
procedures used by these units in managing the maintenance functions at the region level. Assess the

units’ compliance with governing laws and regulations. Evaluate the efficiency and effectiveness of

these units in performing required maintenance activities in support of overall departmental objectives.

Review and evaluate the allocation of resources among regions and stations

- Evaluate Department standards and practices for allocating resources

- Evaluate the distribution of manpower and equipment among regions and stations (both urban and
rural)

- Evaluate the distributian of funding among stations

8. Review the organization of each region maintenance unit and make recommendations for improvement
with respect to Department Standards and best practices against accepted standards in other states.

9. Review the Department standards and practices for placement of maintenance stations. Make

recommendations for improving effectiveness and efficiency based on standards or practices of other

similar states or industry standards.

10. Keep the department informed of any additional areas of concern in which major focus will provide
effective return in meeting the department’s maintenance strategic direction



ATTACHMENT C: PRICING

Professional Management Consulting Services

The Contractor shall provide consultants at the specified hourly rates under the following classifications.

A, Dye Management Group, Inc.

Classifications Duties Hourly Rate
President Provides project management and quality assurance $225.00
Vice President Provides project maragement and quality assurance $205.00
Principal Provides project management and quality assurance $195.00
Senior Manager ‘Provides project management and leads analysis $165.00
Manager Leads analysis $140.00
Senior Consultant Conducts analysis $100.00
Consultant Conducts analysis $90.00
Associate Consultant Supports consultant analysis $70.00
Administrative Support Provides support to consultant staff $45.00
B. Cambridge Systematics, Inc.
Classifications Duties Hourly Rate
Principal Provides project management and quality assurance $200.00
Analyst Conducts analysis $125.00
C. Applied Pavement Technology, Inc.

Classifications Duties Hourly Rate
Principal Provides management and quality assurance $145.00
Senior Consultant Conducts analysis $100.00
Consultant Conducts analysis $90.00




ATTACHMENT D: SPECIAL TERMS AND CONDITIONS

Professional Management Consulting Services

PRICE GUARANTEE/ADJUSTMENTS. Contract pricing resulting from this bid will be
guaranteed for at least one year. Requests for price adjustments must be made at least 60 days
prior to the desired effective  date. Requests must include sufficient supporting documentation,
such as, market, inflation, and labor rate  indices. Any adjustment or amendment to the contract
will not be executed until approved by the UDOT’s Procurement Manager.

WAGES. The Contractor shall be responsible for all applicable company wages in accordance with
the federal, state and local laws and ordinances.

INVOICING. THE CONTRACT NUMBER MUST APPEAR ON ALL CORRESPONDENCE
RELATING TO EACH SERVICE.

In the event the State is entitled to a cash discount, the period of computation shall commence on
the approved date or the date or the date of a correct invoice, whichever is later. If an adjustment in
payment is necessary due to damage, the cash discount period shall commence on the date final
approval is authorized. The State reserves the right to adjust incorrect invoices.

Prior to payment an approval by Supervisor will be required to ensure completion of the service.
The Contractor shall submit invoices to the:

Utah Department of Transportation
Box 141265
4501 South 2700 West
Salt Lake City, Utah 84114-1265

The State will remit payment by mail.

NON-ASSIGNMENT. The Contractor shall not sublet, assign or transfer any part of this contract
without prior written approval from the Procurement Supervisor of the Utah Department of
Transportation. The provision of monies due under this contract shall not be assignable without
prior written approval from the Procurement Supervisor of the Utah Department of Transportation.

NON-COMPETE CLAUSE. The Contractor represents its officers and employees are free to
contract with the State and are not subject to restrictions by the terms of their present or past
employment including, but not limited to an agreement not to compete for a period of time unless
disclosure has been made. The Contractor must disclose to the State any possible conflicts, in
writing, before the contract is signed and the State may elect to terminate a contract immediately
with a Contractor who is subsequently determined to be subject to such restrictions without liability
to the State. If the State elects to terminate a contract for this reason, the State will supersede
paragraph #12 in Attachment A - Standard Terms and Conditions and will not provide 30 day prior
notice to the Contractor.

CONFIDENTIALITY OF INFORMATION. Performance of this contract may require the
Contractor to have access to and use of data and information which may be considered proprietary
to a government agency or government contractor or which may otherwise be of such a nature that
its dissemination or use, other than in the performance of this contract, would be adverse to the
interest of the State or others. The Contractor shall not divulge or release data or information
developed or obtained in connection with the performance under this contract, unless made public
by the State, except to authorized State personnel or upon written approval of the UDOT.

QUALITY OF WORK GUARANTEE. UDOT does not guarantee the amount of work to be
accomplished under this contract and may decide not to utilize the services requested herein.
UDOT thereby is under no financial obligation to the Contractor unless the department issues and
subsequently approves a task order for specific requirements.




ATTACHMENT E-1

Utah Department of Transportation
(UDOT)

Approved Work Plan
fora
Comprehensive Performance Audit
of

UDOT’s Maintenance Activities

The attached work plan outlining tasks Dye Management Group shall accomplish in conducting a
comprehensive performance audit of UDOT’s maintenance functions has been reviewed and approved.

The approved work plan is the basis of agreement for conducting this audit.

The Contractor may be required to conduct the audit in phases as appropriated funding becomes
available.

APPROVED:

~ Dye Management Group—— David K. Miles, Director of Operations
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